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CHAPTER 644
DOMESTIC MUTUAL INSURANCE HOLDING COMP ANIES

SUBCHAPTERI 644.13 Restrictions on ownership.
GENERAL PROVISIONS 644.14  Member rights. S N
644.02 Definitions. 644.15 Sale of voting stock; subscription rights; dividends.
644.03 Scope and purposes. 644.16 Board of directors, committees and records.
644.04 Restructuring, 644.17 Removal of diicers.

644.18 Directors’ and dicers’ liability and indemnification.
644.19 Executive compensation.
644.20 Management contract services.

644.05 General corporate powers and procedures.
644.06 Registered agent for service of process.

SUBCHAPTER I 644.21 Annual report of domestic mutual holding company
MUTUAL INSURANCE HOLDING COMRANIES 644.22  Securities regulation.
644.07 Restructuring procedures. 644.23 Authority to issue mutual bonds and contribution notes.
644.08 Reservation of corporate name. 644.24 Subsequent restructuring.
644.09 Articles, amendments, bylaws and principdiaefrs. 644.25 Conversiorof domestic mutual holding company into a stookporation.
644.10 Acquisition, meger or consolidation as part of the plan. 644.26 Transferof business or assets.
644.11 Restructuringdf domestic or foreigmutual with existing domestic mutual 644.27 Merger and consolidation of mutual holding companies.
holding company 644.28 \Voluntary dissolution of domestic mutual holding companies.

644.12 Transfers of a mutual holding compasiplace of domicile to this state. 644.29 Involuntary dissolution of domestic mutual holding companies.

Cross-reference: See definitions in s§00.03 610.01and628.02 vertedinsurance company may cease to mairdgainclosed block

NOTE: Chapter 644 was ceated by1997 Ws. Act 227with cross-references ;
to sections of ch. 181, 1995 stats. The citations shown in brackets &y sections andfor the allocation of assets to that closed block.

in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited 3. A combination of subdd4.. and2. or any other meansf

1997 Statutes contain the general subject mattepof the cited 1995 statutes, providing reasonable assurances tifiat commissioner approves.
although there may not be a diect correspondence between the995 statute and o~ ,, . .
the 1997 statute. Corective legislation is pending. () “Dividend scales” means tlegjuitable apportionment of

divisible surplus by the board.
(9) “Divisible surplus” means theannual distribution

SUBCHAPTERI describedn s.632.62 (4) (bas a payment made to policyholders
asdetermined by the board.
GENERAL PROVISIONS (h) “Intermediate stock holding company” meansoapora

tion that satisfies all of the following:
644.02 Definitions. (1) In this chapterunless the context 1. The corporation was incorporated underlét

otherwiserequires: 2. At least 51% of the corporatianVoting stock is held
(a) “Board” means the board of directors or boartta$tees, directly or indirectly by a mutual holding company
asthe case may be, of the converting insurance company 3. The corporation holds directly or indirectly at least 51% of

(b) “Converted insurance company” means an insurance cdifie voting stock of a converted insurance company
panythat convertedinder this chapter from a mutual insurance (i) “Member” means any of the following:
companyto a stock insurance comparey from a service insur 1. For a converting mutual insurancempany a policy
ancecorporation to a mutual insurance company and then t;h@lderwho, by the records of the converting insurance company
stockinsurance compangnd formed a mutual holding companyand by its articles of incorporation and bylaws, is a holder of a

(c) “Converted life insurance company” means a life insuranogembershignterest in the converting insurance company
companythat converted under this chapter from a mutual life 2. For a converting service insurance corporation, a policy
insurancecompany to a stock insurance company and formechaldershown on the books and records of the converting-insur
mutualholding company ancecompany on the fctive date of the restructuring.

(d) “Converting insurance company” means a domestic (j) “Membership interestsheans the voting rights ofraem
mutualinsurance company ardomestic service insurance corpoberarising under the statutes and the articles of incorporation and
ration undegoing restructuring under this chapter bylawsof the convertingnsurance companincluding the right

(e) “Dividend plan” means plan to provide reasonable assurto vote for the board and the right to vote on any plan of cenver
ancesas to the policyholdedividend scales of the participatingsion, voluntary dissolution or amendment of the articles of incor
individual policies and contracts of a converted insuraswe  poration. On and after the fefctive date of the restructuring,
panyin the life insurance business in force on the date specifigdembershipinterests” means the voting rights of a member aris
in the dividend plan for which the insurkad an experience- ing under the statutesnd the articles of incorporation and bylaws
baseddividend scale payable in the year of the plan by creatin§the mutual holding companincluding the right to vote for the

any of the following: boardand theright to vote on any plan of conversion, voluntary
1. Covenants of the converted insurance company or ffli§solutionor amendment of tharticles of incorporation. “Mem
mutual holding companyor both. bershipinterests” does not include members’ rights in surplus, if

2. One or more closed blocks. Assets of the converted ins@": ; . ) .
ance company shall be allocated to the closed block in an amourk) “Mutual holding company” means a mutual insurance
thatproduces cash flowtgether with anticipated revenues fronf10lding company S
the closed block business, expected to béiceft to support the (L) “Policyholder” means theerson identified in the records
closed block business, including provision for payment of clain®$ the converting insurance company or the converted insurance
andthoseexpenses and taxes specified in the dividend plan, #f®mpany under $11.51 (9) (c)
provisionfor continuation of the dividend scales itfieet on the (m) “Rights in surplus” means any rightsafnember arising
effectivedate of the restructuring und#is chapter if the experi underthe converting insurance compasgrticles of incorpora
enceunderlying such dividend scales continues. Any plan und@&n or ch.611to a return of the surplus in respect of policies or
this subdivision may provide for conditions underich the con contractsof the converting insurance company that may exist with
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regardto the surplus not apportioned or declared by its board as(d) All of the share®f voting stock of any intermediate stock

divisible surplus, includingights of members to a distribution ofholding company shall be acquired and retained by the mutual

suchsurplus in dissolution or conversion proceedings under d¢iolding company

611 On and after the fefctive date of the restructuring, *rights  (3) any intermediate stock holding company created at the

in surplus” means any rights of a member of the mutual holdifighe of the restructuring to hold the stocktbé converting insur

companyarising under its articles of incorporation or this chaptef, .o company shall be incorporated under &80 and may

to the net worth of the mutual holding compaimgluding rights epgage'n any business or activity permitted by ¢80,

of members of the mutual holding company to a distribution o . .
any portion of the net worth of the mutual holding company in (3) Subjectio s.611.33 the converted insurance company and

conversionproceedings under 644.250r dissolutionproceed  any intermediate stock holding company may thereafter issue to
ings under s.644.280r 644.29 “Rights in surplus” shall not 3rd parties debt securities, stock other than voting stock and, sub
includeany right to divisible surplus expressly conferred solely H§ctto s.644.15 voting stock, so long &l of the following are
theterms of an insurance policy or annuity contract. true:
(n) “Voting stock’meansstock of any class or arywnership (a) No shares of stock representing more than 49% of the vot
interesthaving votingpower for the election of directors, trusteedng power of all issued and outstandiating stock of either the
or management. All referencesaspecified percentage of votingconvertedinsurance company or the intermediate stookling
stockshallmean stock having the specified percentage of the vobmpanyif any, are issued to 3rd parties.
ing power for the election of directorsystees or management, (b) At least 51% of the voting stock of the converted insurance
including stock having such power only by reasifithe happen  companyis at all times owned by the mutual holding company or
ing of a contingency by the intermediate stodtolding companyat least 51% of whose
(2) Exceptwhen inconsistent with the definitiogéen in this  voting stock is held by the mutual holding compaanyd such 51%
chapter,the definitions of ss600.03and610.01apply to this interestsin the converted insurance company andiatgrmedi
chapter. In the provisions of chd81and611thatare made appli ate stock holding company ar@ot conveyed, transferred,
cableto this chapteor incorporated into this chapter by referenceyssignedpledged, subjected to a security interest or lien, placed

all of the following apply: in a voting trust, encumbered or otherwise hypothecated o alien
(a) “Corporation” includes mutual holding company formedatedby the mutual holding company or by the intermeditek

underthis chapter holding company Any conveyanceransfer assignment, pledge,
(b) “Department” means the commissianer securityinterestlien, placement in a voting trust, encumbrance,
(c) “Mutual” includes a mutual holding company or hypothecatiorr alienation of, in or on the 51% of the voting

(d) “Nonassessable mutual” includes a mutual holding-corﬁharesof the converted insurance company or the intermediate
pany. stockholding company in violation of this paragraph shabiel

(e) “Policyholder” includes a member in inverse thonological order of the .daibsuch conveyance,
“This chapter” includes this chapter tran;fer,as&gnment, pledge, security interest, Ilgn, pllacement in
H(i?toryT 1'395 aagj;r ihc p avoting trust, encumbrange, hypothecation or gllenaimtm the
’ T sharemecessary to constitute 51% of such voting stock.

644.03 Scope and purposes. (1) Scope. This chapter (4) For purposes of the calculations undkis section and

appliesto all mutual insurance holding companiegamized unders.644.13 any issued and outstanding securities of the con

underthe laws of this state. vertedinsuranceeompany or any intermediate stock holding eom
(2) PurposEs. (a) The purposes of this chapter are to provid@ny that are convertible into voting stock are considered to be

complete self-contained proceduréar the formation of mutual issuedand outstanding voting stock.

insuranceholding companies. Subject to pdr), a corporation ~ History: 1997 a. 227

organizedas a mutual insurance holding company under this

chaptermay be oganized for any lawful purpose and shall hol§44.05 General corporate powers and procedures.

directly or indirectly as a subsidiary at least one stock insuranidd POWERs. Section 181.04 [181.0302] applies to mutual hold

companyconverted froma mutual insurance company or from dng companies.

serviceinsurancecorporation that converted to a mutual insur (2) EFFECT OF UNAUTHORIZED CORPORATE ACTS. Section

ancecompany A mutual holding company is not an insurer  181.057(1) and (2) [181.0304 (1) and (2)] applies to mutual-hold
(b) A corporation aganized as a mutual insurance holdingng companies.

companyunder this chapter may engage, directly or indirgtctly  (3) OwmissioN oF seaL. Section 181.665 [181.0120 (3) (c)]

abusiness that is subject to regulation under another statute of #igsliesto mutual holding companies.

stateonly if not prohibited byand subject to all limitations of, the (4) WAIVER OF NOTICE AND INFORMAL ACTION BY MEMBERS OR

OIEgoft?‘t;‘;g?-a . DIRECTORS. Sections 181.70 and 181.72 [181.0704, 181.0706,
v T 181.0821and 181.0823] apply to mutual holding companies.

; ; NOTE: Chapter 644 was oeated by1997 Wis. Act 227with cross-references
644.04 ReStrUCturmg' (l) On the efective date of a restruc to sections of ch. 181, 1995 stats. The citations shown in brackets & sections

turing under this chapteall of the following shall occur: in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited

(a) The converting insurance company shall become a domR97 Statutes contain the general subject matteof the cited 1995 statutes,
tic stock insurance company although there may not be a diect correspondence between th#995 statute and

T . . the 1997 statute. Corective legislation is pending.
(b) All membership interests and rights in surplus of the con History: 1997 a. 227

verting insurance company shall be extinguished andras:
bersof the converting insurance company shall become memben=.06 Registered agent for service of process. Sec
of the mutualholding company in accordance with this chaptafons601.715601.72 (1) (a)(2) and(3) to (5) and601.73apply
andthe articles of incorporation and bylawstlo¢ mutual holding to mutual holding companies, except that, for purposes of this
company. chapter “authorized insurer” used in 601.715means mutual

(c) All shares of the voting stock of the converting insurandslding company and “insurer” used in601.72 (1) (aand(2)
companyshall be acquired and retained by the mutual holdingeansmutual holding company
companyor, if created, an intermediate stock holding company History: 1997 a. 227
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SUBCHAPTER Il (b) 1. A plan for the initial sale of voting stock shall be-ade
quatelydescribed under pdg) 1.if it contains all of the follow
MUTUAL INSURANCE HOLDING COMRANIES Ing:
a. A statemenbf intent to conduct an initial sale of voting
stockof the converted insurancempany or of any intermediate

644.07 Restructuring procedures. (1) FORMATION OF ; by AR .
MUTUAL HOLDING COMPANY. (@) 1. A domestic mutual insuranceStOCk holding company within a specified time after thieotive

companyorganized under ct611 may restructure by forming dateof the rest_rut_:tunng. .
mutualholding company in accordance with this section. b. A description of the maximum percentage of the stock to

. o . ) be sold.
2. A domestic service insurance corporatiogamized under L .
ch.613may restructure by simultaneously converting to a mutual dC' A desrc]rlpthn ?f ﬂ;e prpce?s tohbe uselij ferofg the stock
insurancecompany that is subject to @.1and forming anutual  @ndsetting the initial sale price for the stock. _
holding company in accordance with this section. d. A description of the rights of members to subscribe to the

(b) The mutual holding company may use the word smutuaftockoffering if the initial sale of voting stock by the converted

in its name. The restructurirghall continue the corporate exis NSurancecompany or any intermediate stock holding company
olvesan initial public ofering.

tenceof the converting insurance company as a stock insuraric¥ : , ,
companysubsidiary of the mutual holding companyasra stock €. Such other information as may be prescribgdhe com
insurancecompany subsidiary of an intermediate stock holding!SSioner.
companythat is a subsidiary of the mutual holding compartye 2. No plan forthe initial sale of voting stock that is approved
convertedinsurance company may continue to use the wohy policyholders as part of the approval ahatual holding com
“mutual” in its name if the name includes #iabreviation “SI” for panyconversion plan under su8) or by members as part of an
stockinsurer or the words “stock insurer”. approvalunder s644.15shall be gkctive for morethan the speci

(2) RESOLUTIONOF THE BOARD. The board shall pass a resolyfied time under subd.. a.after the dctive date of the restructur
tion to the efect that restructuring is fair and equitable to policy'"9 Of the date on whicthe plan is approved by members under
holders. The resolution shall specify the reasons for and the p8r644-15 (1) whichever is applicable.
posesof the proposed restructuring, and explain the maimer  (5m) ADDITIONAL PLAN CONTENTS FOR SERVICE INSURANCE
which the restructuring is expected to benefit policyholders. CORPORATIONS. If the converting insurance compaisya service

(3) ADOPTIONOF PLAN. The board shall adopt a mutual holdinSurancecorporation, in addition teatisfying the requirements
ing company plan.The mutual holding company plan shall sendersub.(5), the plan shall state all of the following: _
forth the reasons for and tiparposes of the proposed restructur () That those persons who are policyholders of the converting
ing, explain how the restructuring is expected to benefit policgerviceinsurance corporation on thate of the resolution under
holdersandprovide for amending the converting insurance con§ub.(2) and who remain policyholders on the record date estab
pany’sarticles of incorporation to givefett to the restructuring lishedby the board for the vote under s(). shall have the right
from a mutual, nonstock corporation into a stock corporation. to vote on the plan under su@).

(4) SuemIssION OF PLAN. The board shall submit the mutual () That the members of the mutual holding company shall be

holding companyplan to the commissioner for approval, togethdposepersons who are policyholders of the converting service
with all of the following: insurancecorporation on the #dctive date of the restructuring,

(a) The proposed articles and bylaws of the mutual hoIdirfé’dthat thereafter membership shall be as provided in($0b.

company,which shall comply with s644.09 of the converted ‘™~ . . .
insurancecompanywhich shall comply witfs.611.12 and of any (€) Any other conditions that the commissioner may require
intermediatestock holding company relating to the compang conversion from a servidasurance

(b) So much of the following information pertaining to thecorporatlonto a mutual holding company

mutual holding company as the commissioner reasonably (6) HEARING. (@) Thecommissioner or a hearing examiner
requires: esignatedy the commissioner shall hold a hearing afteeipt

. of a mutual holding company plan.
andgll -lc;ggl:]p?gt]igisag? ‘a|f|0 Fr)rtgsogreedc(ejﬁggolrg gﬁtﬁrg;‘sll addres.se?b) 1. Notice of the hearing shall be mailed by the converting
2 Al ts relating to th traldi {o Insurancecompany not more than 60 days and not less than 10
4. Allagreements relating to the mu Ing company {0 qaysbefore the schedulathte of the hearing to the last-known
which any proposed director orfwler is a party addresof each persowho was a policyholder of the converting
3. The amount and sources of the funds available fga-or jnsurancecompany on the date of the resolution under &ib.

nizationexpenses and initial operating expenses. togetherwith a copy of the mutudiolding company plan, or a
4. The proposed compensation of directors afiden$. copy of a summary of the plan if the commissioner approves
5. The proposed capital. summaryandany comment that the commissioner considers nec

6. A business plan of the mutual holding company for the fir§gSaryfor the adequate information of policyholders. Failure to
5 years of operation. mail notice to a policyholder does not invalidate a proceeding

. . underthis subsection if the commissioner determines that the con
_(c) Such otherelevant documents or information as the €0Mye ting insurance company has substantially complied with this

missionerreasonably requires. subdivisionand has attempted in good faith to mail notice to all
(5) PLAN cONTENTS. (a) The plan shall include aif the fol  policyholdersentitled to notice.

lowing: 2. The noticethe plan or a summary of the plan and any-com

1. Adescription of any plans for thwitial sale of voting stock mentsunder subdi. shall also be mailed ke converting insur
to 3rd parties by the converted insurance company or any intehcecompanynot more than 60 days and not less than 10 days
mediatestock holding companyr a statement that the convertetheforethe scheduled date of thearing to the commissioner of
insurancecompany or intermediate stock holding company has eeeryjurisdiction in which the converting insurance company is
currentplans for the sale of voting stock. authorized to do any business.

2. A description of anylans for the transfer of assets and (c) In accordance with sudtearing procedures as the commis
assumptiorof obligations, including any one or more subsidiariesioneror the designated hearing examiner may prescribe, any pol
of the converting insurance compattythe mutual holding com icyholderunder par(b) 1.and any commissioner under [{aj 2.
panyor to the intermediate stock holding company may present written or oral statements at the hearing and may
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presentwritten statements within a period after the hearing speci (b) Continuation of rights and obligationsTherestructuring
fied by the commissioner or the hearing examiréte commis  of the converting insurance companyo a stock insurance cem
sionershall take statements presented under this paragraph jmaoysubsidiary of a mutudlolding company or an intermediate
consideratiorin making the determination under sgp). stockholdingcompany shall in no way annul, modify or change
(7) APPROVALBY COMMISSIONER. (&) The commissioner shall any of such insurés existing suits, rights, contracts or liabilities,
approvethe mutual holding company plan unless he or she finelcept with respect to the membership interests and rights-in sur
thatthe plan violates the lavs not fair and equitable to policy plus,if any, in such insurer that are extinguished as provided in s.
holdersor is contrary to the interests of policyholders or the pub44.04 and the corporatexistence of the converting insurance
lic. companyshall be continued in all respects. The converted-nsur
(b) In considering thelan, the commissioner shall consideANcecompany after restructuring, shall exercise all of the rights
whetherthe restructuring would be detrimental to the sadety andpowers and perform aif the duties conferred or imposed by
soundnessf the converting insurance company or the contractd@W uponinsurers writing the classes of insurance written by the
rightsand reasonable expectations of the persdmsare policy ~convertinginsurance company before thdeefive date of the
holderson the efective date of the restructuring. The commisrestructuring,and shall retain the rights and contraesssting
sionermay take into consideration any conclusions and recoffior to restructuring, except with respecttie membership inter
mendations on the subject of restructuring published bstsand rights in surplus that were extinguished.
recognizedrganizations of professional insurance actuaries. The(c) Effective date. The date upon which the commissioner
commissionemmay by ruleestablish standards applicable to #&sueshe certificate of authority to the converted insurance-com
restructuringunder this chapter panyshall bethe efective date of the restructuring unless a later
(8) APPROVALBY POLICYHOLDERS. After approval under sub. time is designated in the mutual holding company plan.
(7), the mutual holding company plan shall be submitteahgt (d) Effect on policyholdersA policyholder who has a mem
regularor special meeting of policyholders to a vote of the persopsrshipinterest in the converting insurance company on fiee-ef
who werepolicyholders of the converting insurance company aifve date of the restructuring shall become a member of the mutual
the date of the resolution under s¢B), and who remain poliey holding company Policyholders of policies or contracts that are
holderson the record date established for the vote by the boagbuedby a converted insurance company after thectife date
Voting shall be in accordance with the articles or bylaws of thf its conversion under this section shall beconeenbers of the
convertinginsurance companiut in no event shall there be lessnutualholding company in accordance with the articlemobr
than20 days’ advance notice of any meeting for a votepproval porationand bylaws of the mutual holding company and the appli
of a mutual holding company plan, and in no event shall t8ﬁbleprovisions of this chapter immediately upon issuandbeof
requiredvote to approve the plan be less than a majority of thgsglicy. The articles and bylaws of the mutual holding company
policyholdersvoting. Notice of such meeting shall be sent to th@ay provide thata policyholder of any other insurance company
last-known address of eaclsuch policyholder and may bethatis or becomes a subsidiary of the mutual holding company
includedwith any notice sent under sub) (b) 1. Only proxies may hecome a member of the mutual holding compalmyno

specificallyrelated to the mutudlolding company plan may be eyentshall a person remain a member after he or she ceases to be
usedfor a vote on approval under this subsection. apolicyholder

(9) AMENDMENT OR WITHDRAWAL. ~ At any time beforethe (e) Nontransferability oimembership intessts. No member
effectivedate of theestructuring, the converting insurance €é0mys 3 mutual holding company may transfer such mefalreem

pany may, by resolutiorof its board, amend the mutual holding,eshipinterests in the mutual holding company or any right aris
companyplan or withdraw the mutual holding compaign. The ; P g pany y g

it . ng from such membership interestpart from the policy that
commissionershall determine whether any amendment mad@vesrise to the membership interest
afterthe public hearing under sul6) changes the mutual holding o ' .
companyplan in a mannethat is materially disadvantageous to () Liability of member A member of a mutual holding cem
any of the policyholders of theonverting insurance companyP2NYiS not, by virtue of being a membeersonally liable for the
and,in such case, may requiagfurther public hearing on the p|anacts,debts, liabilities or obligations of the mutual holdizmm
asamended. If an amendment that the commissioner determiR88Y-
is materially disadvantageous to any of the policyholdemsade (10m) EFFECTON SERVICEINSURANCE CORPORATIONOF DISAP-
afterthe plan has been approvedtbg policyholders, the plan asPROVAL OF PLAN. Notwithstanding sulfl) (a) 2.and s644.02 (1)
amendedshall be submitted for reconsideration by the pelicyb), if the converting insurance company is a service insurance
holders. corporation,and the commissioner disapprotke mutual hold

(10) EFFECTOF RESTRUCTURING. (a) Continuation of insur INg company plan under sufy) or the policyholders disapprove
ancecorporation and commencemaitexistence of mutual held the mutual holding company plan under s#), the converting
ing company If the policyholders approve the mutdsiding insurancecompany shall remain a service insuracegporation
companyplan under suk{g), the commissioner shall issu@ew Subject to ch613
certificateof authority to the converting insurance company and (11) Expenses. The converting insuran@mpany may not
a certificate of incorporation to the mutual holding companypay compensation of any kind to any person in connection with
Uponissuance of the certificate of incorporation, the legalexithe mutual holding company plan other than regular salaries to the
tenceof the mutual holding company shall begin, its articles ammmpany’spersonnel. This subsection does not prohibit the pay
bylawsshall become &ctive andts proposed directors andief mentof reasonable fees and compensation to attorneys at law
cers shall take @ite. The issuance of the certificate of incorporaaccountantsfinancial advisers, actuaries or other consultants for
tion shall be conclusive evidence of compliance with this secticservicesperformed in the independent practimfetheir profes
Onthe efective date of the restructuring, the convertimgurance sions.All expenses of the restructuring, including the expenses
companyshall at once become a stock corporation and is ro lancurred by the commissioner and the prorated salaries of any
gera mutual. The converted insurance company shall be eonsitlolved office staf members of the @ite of thecommissioner
ered to have beenganized at the timthatthe converting insur  of insurance, shall be borne by tenverting insurance company
ancecompany was ganized. Exceps otherwise provided in the History: 1997 a. 227
plan, the trustees, directorsfickrs, agents and employes of the
convertinginsurance company shantinue in like capacity with 644.08 Reservation of corporate name. Section 181.07
the converted insurance company [181.0402]applies to mutual holding companies.
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NOTE: Chapter 644 was ceated by1997 Ws. Act 227with cross—references  proposego acquire, or mge or consolidate with, may adopt one

to sections of ch. 181, 1995 stats. The citations shown in brackets &y sections feci f H ;
in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited plan. The commissioner may combine the hearings required

1997 Statutes contain the general subject matteof the cited 1995 statutes, Unders-_644-07 (6)f0r_the Conve_rting inSUfanCe_ company and any
although there may not be a diect correspondence between the995 statute and  domesticmutual that is the subject of the acquisitiondsymeger

‘h‘;ilgf’z statute. aCCZ“;C“"e legislation is pending. or consolidation with, the converting insurance comp&ection
story: e 644.07(9), (10) (b)to (f) and(11) applies to a domestic mutual
644.09 Articles, amendments, bylaws and principal acquiredby, meged into or consolidated witihconverting insur

officers. (1) ARTICLES. Section 181.31 [181.0202] applies tc@Ncecompany under this section. _

thearticles of a mutual holdingpmpanyexcept that all of the fol ~ (2) Any foreign insurer acquired under a plan under this sec

lowing apply: tion may remain a foreign company after such acquisition and
(a) The name ofhe mutual holding company shall include théhay be admitted to do business in this state if it meets the applica

word “mutual” and shall comply with s. 181.06 (3) [181.0401 (2§'€ requirements of ct618
and(3)]. History: 1997 a. 227

(b) The articles shall include provisions for mutual bonds, §44.11 Restructuring of domestic or foreign mutual
any are to be authorized, which shall conform t6..33 (2) with existing domestic mutual holding company .

(c) The purposes of the mutual holding company shall be lirfl) DeriniTiON. In this section, “existing domestic mutual hold
ited to those permitted in this chapter ing company” means a mutual holding company formed under

(d) Subject to $644.07 (10) (d)the articlesnay specify those this chapter
classeof persons who may be members of the mutual holding (2) DOMESTIC MUTUAL REORGANIZATION. (a) Merger with
companyor may prescribehe procedure for establishing orexistingdomestic mutual holding compang domestic mutual
removingrestrictions on the classespsrsons who may be mem insurance company ganized under ct611 may restructure by
bersof the mutual holding company mergingits policyholders’ membership interests into an existing

(2) AMENDMENT OF ARTICLES. A mutual holding company domesticmutual holding company in accordarwith this section
may amend its articles in the manner providedssn 181.35 to andany rules promulgated by the commissiorihe restructur
181.37and 181.39 [181.1001 to 181.1006}iny desired respect, ing shall continue the corporate existence of the convertig
including substantial changes of its original purposes, except tid&cecompany as a stock insurance company subsidiary of the
no amendment may be made that is contrary todb.In addi  existingdomestic mutual holding company or as a stoskrance
tion to the requirements of s. 181.37 [181.1005], the articles @impanysubsidiary of an intermediate stock holding company
amendmenbf a mutual holding company shall nifail voting is (b) Procedues applicable to converting insurancempany
used,state the number of members voting by mail and the numiSsctions644.04 (3)and(4) and644.07 (2o (6), (8), (9), (10) (b)
of such members votinfpr and against the amendment. Nao (f), (10m)and(11) apply to a domestic mutual insurance eom
amendmeninay become &ctive until the articles of amendmentpanyrestructuring under this subsection.
have been fl|ed with the Commi_SSiO.ne”\IO amendmen_t shall (C) Procedues app|icab|e to existing domestic mumaldmg
affect any existing cause of action in favor of or against su@dmpany.1. The board of the existing domestic mutual holding
mutual holding companyany pending suit to which the mutualcompanyinto which the converting insurance companyolicy:
holding company is a party or the existing rights of persons othgsiders’ membership interests are proposed to beyeteunder
thanmembers. Iithe event that the corporate name is changed {iys subsection shall adopt a resolution approving the proposed
amendmentno suit brought by or against such mutbelding  plan of meger and directing that it be submittexithe commis
companyunder its former name shall abate for that reason.  sjonerfor approval and to its members for a vote at a regular

(3) Byraws. The bylaws of a mutual holding compastyall specialmeeting. The existing domestic mutual holding company
comply with this chapter A copy of the bylaws and any amendshall providewritten notice of the meeting to each member in the
mentsto the bylaws shall be filed with the commissioner withimannerprovided under $44.07 (8)for notice to policyholders
60 days after adoption. Subjetd this subsection, s. 181.130f a meeting for a vote on approval of a mutual holding company
[181.0206,181.1020, 181.1024nd 181.1022] applies to mutualplan.

holding companies. 2. The commissioner may hold a hearing on the plan of
(4) PRINCIPAL OFFICERS. Section 181.25 (1gnd (2) [181.0840 mergerprior to the meeting at which a vote of the members will
and181.0841] applies to mutual holding companies. betaken. A hearing under this subdivision may be combined with

NOTE: Chapter 644 was ceated by1997 Wis. Act 227with cross—references  the hearing required undgatr (b). The existing domestic mutual
to sections of ch. 181, 1995 stats. The citations shown in brackets &r sections R : : : :
in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited h0|d|ng Comp‘?‘“y shalbrowde ertten notice of the heanng to
1997 Statutes contain the general subject matteof the cited 1995 statutes, €achmember in the manner provided unde4gl.07 (6) (b) 1for
although there may not be a diect correspondence between th#995 statute and  noticeto policyholders of the hearing unde6¢4.07 (6)
the 1997 statute. Corective legislation is pending. 3. The commissioner shall approve the proposed plan of
History: 1997 a. 227 iy ) pp . p p p .
mergerunless he or she finds that the plan is not fair and equitable
644.10 Acquisition, merger or  consolidation as partof  to members or is contrary to the interests of members.
the plan. (1) The converting insurance company npEgpose 4. The proposed plan of ngar shall be approved by the
to acquire, or to mee or consolidate with, or@ more domestic membersof the existing domestic mutual holding company upon
or foreign insurers, or both, as part of a mutual holding compathe afirmative vote of not less than a majority of those members
planunders.644.07 The commissioner shall approve the acquioting in person or by proxy at the meeting required under subd.
sition, meigeror consolidation as part of the mutual holding eom.
panyplan andshall approve the continued corporate existence of (d) Commissioner issues new certificate of authority if
any domestic insurer that is a partytte plan under this section approved. If under par(b) the policyholders of the converting
asa subsidiary of the mutual holding company or any intermediaturancecompany approve thglan of restructuring and under

stockholding companyif any of the following applies: par.(c) the members of the existing domestic mutual holdorg
(a) In the case of a domestic stock corporation, no grounds famy approve the planf meger, the commissioner shall issue a
disapprovakexist under s611.72 (3) new certificate of authority to the converting insurance company

(b) In the case of a domestic mutual, no grounds for disapheissuance of the certificate of authority shall be conclusive evi
provalexist under $511.73 (3)and the domestic mutual hesm  denceof compliance with this subsection.
plied with s.644.07 (2Xo(8). The converting insurance company (e) Effect of estructuring. On the dective dateof the restruec
andany domestic mutual that the converting insuraswapany turing described in this subsection, all of the following shall occur:
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1. The converting insurance company shall at once become(a) “Beneficial ownership”, with respect to any voting stock,
astock corporation ganized and operating under 6iland is hasthe same meaning as provided by the rules administering sec

no longer a mutual. tion 16 of the Securities Exchange Act of 1934.
2. All membership interests and rights in surplus of the con (b) “Offer” means any of the following:
verting insurance company shall be extinguished andtaes 1. An offer to buy or acquire voting stock, or an interest in vot

bersof the converting insurance company shall become membgig stock, for value.

of the existing domestic mutual holding company in accordance 5 - a sojicitation of an dér to sell voting stock, or anterest
with this chapter and the articles of incorporation byldwsof voting stock, for value.

the existing domestic mutufal holding company L 3. A tender dfer for voting stock, or an interest in voting
3. All shares of the voting stock dfe converting insurance giock for value.

companyshall be acquired anétained by the existing domestic L .
mutualholdingcompany or any intermediate stock holding €0 4. A request or invitation for tenders of voting stock, or an

pany,51% or more of whose voting stock is owned by the existi ferestin voting stock, for valug. _—
domesticmutual holding company (2) (a) Before the date that is one year after the initial sale to

4. The converted insurance company shall be considereqi[d parties in a public éring of voting stock of the converted

; : i Qurancecompany or any intermediastock holding company
have been aganized at thdime that the converting insuranceéy,q girectors, dicers and other members of management of the
companywas oganized.

. . . mutual holding companyany intermediate stock holding com
5. Except as otherwise provided in the plan, the trusteggnyand the convertemhsurance company are prohibited from

directors officers, agents and employes of the converiivsyir  acquiringor ofering to acquirein any mannethe legal or benefi
ancecompany shall continue iike capacity with the converted cjal ownership of any class of voting stock of the converted-insur
Insurance company ancecompany or intermediate stock holding compangept that

(3) FOREIGN MUTUAL REORGANIZATION. A foreign mutual this paragraph shall not in amyay limit the rights of the directors,
insurancecompany aganized under the laws ahy other state officersor other members of management to exercise subscription
that, if a domestic corporation, would beganized under ct&1l rightsgenerally accorded to members of the mutual holdamg
may restructure by meing its policyholders’ membership inter pany.
estsinto an existing domestic mutual holding compangdoord (b) Except as otherwise provided by the commissioner by rule,
ancewith rulespromulgated by the commissioner and in €eonbeginningon the date that is one year after the initial safrdo
pliancewith the requirementsf any other law or regulation that partiesof voting stockof the converted insurance company or any
is applicable to théoreign mutual. The restructuring shall eonintermediatestock holding companyhe directors, dicers and
tinue the corporate existenad the converting insurance cem othermembers of management of the mutual holding company
panyas a foreign stock insurance company subsidiary of the exighy intermediate stock holding company and the converted-insur
ing domestic mutual holding company or as a foreign stoelicecompany may not do any of the following:
insurancecompany subsidiary of an intermediate stock holding 1 - Acting individually directly or indirectlyacquire or der
company. The restructuring foreign mutual insurance compamy acquire, in any mannethe legal or beneficial ownership of
may remain a foreign insurer aftre restructuring and may bémorethan5% of any class of voting stock of the converted insur
admittedto do business in this state if it meets the applicab,cecompany or intermediate stock holding company

requirementof ch.618 A foreign mutual insurance company : . .
thatis a partyto the restructuring may at the same time redomeséi 2. In the aggregate, directly or indirectly acquoreofier to

. X . : : cquire,in any mannerthe legal or beneficiawnership of more
cateto this state by complying with the applicabéguirements 11094 of any class of voting stock of the converted insurance
of this state and its state of domicile.

History: 1997 a. 227 companyor intermediate stock holding company

(3) (a) Intheevent of any violation of suk2), or of any action
644.12 Transfers of a mutual holding company’ splace ~ Which, if consummatednight constitute such a violation, all vot
of domicile to this state. (1) A mutual holding company that ind stock of any intermediate stock holding company or the con
is domiciled in another state and that desires to become a dome&iéedinsurance company that is acquired by any perserdess
mutual holding company may submit to the commissioner afif the maximum amount permitted to be acquired by such person
applicationfor a certificate of incorporatioriThe application shall Undersub.(2) shall be considered to be nonvoting stock of any
complywith rules promulgated under sgB) and shall include or suchintermediate stock holding company or conveitedirance
haveattached any other relevant documents or informatiah COMpanyas the case may be.
the commissioner reasonably requires. Upawiew of the (b) In addition to the result specified in p@), theviolation
application,thecommissioner may issue a certificate of incerpdr action is subject to the enforcement procedures uniéd 4
ration if the commissioner determines that all the following are History: 1997 a. 227

satisfied: _
644.14 Member rights. (1) COMMUNICATION TO MEMBERS;

(a) The applicant is in complianeeéth the provisions of this MEMBER VOTING. Subjectto this section, s§11.41 611.42 (1)

chapterthat apply to domestic mutual holding companies. 2. (3). (4 d(5). 611.43and611.53 (2 vt tual
(b) The directors and fiers of theapplicant are trustworthy go)fd(ing ((:o)m(r?z)ar?ir:es.( ), 611.43and611.53 (2)apply to mutua

and competent and collectively have the competence andexperl(z) NOTICE OF REGULAR MEETINGS AND ELECTIONS. Notice of

enceto engage |.n the pusmess proposed. . thetime and place of regular meetings or elections may be given
(c) The applicans insurance company subsidiary thatr {5 3 member by printing such time apthce conspicuously on

verted from a mutual has become a domestic insurer underegchponcy under which the member derives a membeiskép

611.223 est, or in such other reasonable manisrthe commissioner
(2) Thecommissioner shall by rule specifye required con approvesor requires.

tentsand form of an application under sgb). In determining the  History: 1997 a. 227

requiredcontents, the commissioner shall consider the informa

tion and documents that will permit the commissionedeter 644.15 Sale of voting stock; subscription rights; divi -

mine whether theequirements of sulfl) (a)to (c) are satisfied. dends. (1) (a) No solicitation for the initial sale to 3rd parties
History: 1997 a. 227 of the voting stoclof the converted insurance company or any

intermediatestock holding companynay be made without the
644.13 Restrictions on ownership. (1) In this section:  approvalof the commissioner under&l1.31 (2)and without the
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approvalof the commissioner and the members of the mutudd4.17 Removal of officers. Section 181.26 [181.0843 and
holding company as follows: 181.0844]applies to mutual holding companies.

i i NOTE: Chapter 644 was ceated by1997 Ws. Act 227with cross-references
1. If the mutual h0|dmg company plan includes a plan for tI’%gsections of ch. 181, 1995 stats. The citations shown in brackets & sections

initial sale of voting .StOCk: such aperJva' shall be gafethe time i, ¢y 181, 109%tats. as repealed and ecreated by1997 Wis. Act 79 The cited
thatthe mutual holdingompany plan is approved unde644.07 1997 Statutes contain the general subject matteof the cited 1995 statutes,
(7) and(8). although there may not be a diect correspondence between the995 statute and
. . the 1997 statute. Corective legislation is pending.
2. If themutual holding company plan does not include a planyistory: 1997 a. 227

for the initial sale of voting stock of the converted insurance- com ) : — ) .

pany or any intermediate stock holding compaing board of the 644.18 Directors’ and officers’ liability and indemnifi -
convertedinsurance company or aimtermediate stock holding cation. (1) LiasiLiTy. Sections 181.283 to 181.29 [181.0832,
companyjfollowing the procedures under6t4.07 (2)o(8), may 181.0833and 181.0850 to 181.0855] apply to mutual holding
adopta plan for the initial sale of voting stock to 3rd parties at afgpmpanies.

future date. (2) INDEMNIFICATION. Sections 181.041 to 181.051 [181.0871
(b) Prior to every issue of voting stock of the converted insui 181.0881] apply to mutual holding companies.
ancecompany and anintermediate stock holding comparlye (3) INsURANCE. Section 181.053 [181.0888pplies to mutual

commissionerin addition to theapproval required under&l1.31 holding companies.
(2), shall approve the price of the stock, or the procedursefor (4) DERIVATIVE ACTIONS. Section 181.295 [181.074fo

ting and determining the price of the stockfais and equitable 181.0747]applies to mutual holding companies.

to the company issuing the stock. NOTE: Chapter 644 was ceated by1997 Ws. Act 227with cross—references

imiti ; ; : to sections of ch. 181, 1995 stats. The citations shown in brackets & sections
(2) Noinitial public ofering of voting stoclof the converted in ch. 181, 199%tats.,as repealed and ecreated by1997 Ws. Act 79 The cited

insurancecompany or any intermediate stock holding companyo7 statutes contain the general subject matteof the cited 1995 statutes,

may be conducted unlegke persons who were members of thealthough there may not bg a dieqt co‘rres‘pondenpe between th#995 statute and

mutualholding company at the time suctesing was approved e 1997 statute. Corective legislation is pending.

by resolutionof the board are fafrded subscription rights in cen istory: & o5

junctionwith the stock dering. 644.19 Executive compensation. (1) GENERAL. Sections
(3) If the converted insurance company is a life insuran81.19[181.0302]and 61.63 (4) and (5) apply to mutual holding

companybefore any approval for theitial sale of voting stock companies.

is grantedthe commissioner shall find the dividend plan fair and (2) ApprovaLBYy MEMBERS. A benefit planor amendment to

equitableto policyholders. abenefit plan that proposes to provide benefits in the forstoak
(4) Dividendsand other distributions to the shareholdefrs or stock options of a converted insurance compamgny inter

the converted insurance company or any intermediate stock hatediatestock holding company to the directors diaafrs of the

ing company of a converted insurance company may not be madeavertedinsurancecompany intermediate stock holding cem

exceptin compliance with s617.22and617.225 panyor mutual holding company may not takéeef unless it is
History: 1997 a. 227 submittedto a vote of the members of the mutual holding -com
panyand approved by a majority of the membesting. Notice
644.16 Board of directors, committees and records. of a meeting at which a vote under this subsection will be taken

(1) BoaRrD OF DIRECTORS. Subject to thissection, ss. 181.18 shall be given in accordance with s. 181.15 [181.0705hras
[181.0801and 181.0802], 181.21 [181.081611.51(2), (3), (5) videdin s.644.14 (1) or in accordance with 644.14 (2)

and(8) and611.53 (1) and (3) apply to mutual holding companies. (3) NoticeTo commissioNER. The commissionanay by rule
‘Section 181.22 [181.0824] applies to the board of a mutual holdquirethat any action taken by the board of a mutual holding
ing company except as modified by181.225 [181.0831]. The company or the board of any intermediate stock holding com
boardshall manage the business arfelieg of the corporation and any,on any of the subjectpecified in ss. 181.04 (15) and 181.19
may not delegate its power or responsibility to do so, except to Eh81.0302]be reported to the commissioner within 30 days after
extent authorizedby ss. 181.23 [181.0825] and 181.25 (2jhe action is taken.

[181.0841]. NOTE: Chapter 644 was ceated by1997 Wis. Act 227with cross—-references

i to sections of ch. 181, 1995 stats. The citations shown in brackets & sections
(2) ComMMITTEES OF DIRECTORS. Section 181.23 [181.0825] in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited

appliesto mutual holding companies. 1997 Statutes contain the general subject matteof the cited 1995 statutes,

(3) Recorps. (a) Sectior611.51 (9) (a)and(b) applies to although there may not be a diect correspondence between th#995 statute and
mutual holding companies the 1997 statute. Corective legislation is pending.

(b) Any provision of this chapter or of the articles or bylaws
of a mutual holding company that requires the keeping of recof#.20 Management contract services. A mutual hold
concerningthe names and addressésnembers entitled to vote ing company may not be a party to a contthat has the &ct of
shallbe considered complied with by the keeping of a reobrd delegatingto a person, to the substantial exclusibthe board,
the names of policyholders of, and the names and addressethefauthority to exercise anyanagement control of the mutual
insuredsor persons paying premiums on the policies of, the canolding company or of any of its major corporate functions.
vertedinsurance companyAny provision of this chapter or of the History: 1997 a. 227

articlesor bylaws of a mutual holding company that requires t 421 Annual report of domestic mutual holding

mailing or sending of notices, reports, proposals, ballots or othC mpany. Each mutual holding company domiciled in tte

materialsto a membeshall be considered complied with if suc ) . i
mailing is made to the insured or the person paying premhnns%ir:)?]lg'rlgysfuclg annual report as mhg prescribed by the commis

the policy of the converted insurance compdny delivery to the History: 1997 a, 227

History: 1997 a. 227

policyholder.
(4) DIRECTOR CONFLICTS OF INTEREST. Section 181.225 644.22 Securities regulation. A membership interest in a
[181.0825]applies to mutual holding companies. domesticmutual holding company shall not constitute a security

NOTE: Chapter 644 was ceated by1997 Ws. Act 227with cross—references  asdefined in s551.02 (13)
to sections of ch. 181, 1995 stats. The citations shown in brackets & sections History: 1997 a. 227
in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited

1997 Statutes contain the general subject matteof the cited 1995 statutes, i i i -
although there may not be a diect correspondence between the995 statute and 644.23 Authority to issue mutual bonds and contribu

the 1997 statute. Corective legislation is pending. tion nOtes-. Section61;.33 (2) (a)(b), (c) and (e) app"es to .
History: 1997 a. 227 mutualholding companies. In the event of dissolution under this
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chapterunpaid amounts of principal and interestoomtribution personsvho have become shareholders under sailid.propor

notes shall be subordinated to the payment of principal and intion to their interests under sulsl.

eston any mutual bonds issued by the mutual holding company 9. That no membemther than a member who is a policy

atany time. holderof a converted life insurance compamay receive a dis
History: 1997 a. 227 tribution of shares valued in excess of the amount to which he or

) . sheis entitled under s645.72 (4) (b) Any excess over that
644.24 Subsequent restructuring. A mutual holding com  amountshall bedistributed in shares to the state treasury for the
pany,in conjunction with the converted insurance compamng penefitof the common school fund. After 5 years the shares may

anyintermediate stock holdingpmpanymay mege together and pe sold by the treasurer at his or her discretion and the proceeds
convertinto a mutual insurance company if tieguirements of ss. creditedto the common school fund.

611.72and611.75are met and the members of the mulading 10. That, excepwith the approval of the commissiondtr
company vote to approve the mer and conversion into a mutualing the first 5 years after the conversion under this section the
Insurancecompany directorsand oficers of a mutuaholding company with a cen

History: 1997 a. 227 vertedlife insurance company subsidiary and persons acting in
concertwith them may not, in the aggregate, acquire control over
morethan 5% of the common stock of the converted mutuat hold
ing company or any other corporation that acquires control of
morethan 5% of the common stock of the converted mutuat hold
3ng company

(3) AFTER CONVERSION. Upon the conversion of a mutual

644.25 Conversion of domestic mutual holding com

pany into a stock corporation. (1) CONVERSIONPERMITTED
AND PROCEDURES. A mutual holding company formed bycan
verted insurance compamyder this chapter may convert into
stockcorporation aganized under ch80. Subject to this section,

séﬁn]i_’éJG (1)to(3) and(5) to (11) applies to mutual holding com holding company under this section, this chapter no longer applies

P . . N to the mutual holding companyny intermediate stock holding
_(2) PLAN OF CONVERSION. (@) In this subse_ctlonj ‘net pre companyor the converted insurance company

mium” means gross premium less return premiumdividends  history: 1997 a. 227

paid.
(b) The board of a domestic mutuablding company may 644.26 Transfer of business or assets.  Section 181.49
adopta plan of conversion that specifies all of the following: [181.1201and 181.1202] applies to mutual holding companies.

i NOTE: Chapter 644 was oeated by1997 Wis. Act 227with cross-references
1. The number of shares proposed to be authorized faethe to sections of ch. 181, 1995 stats. The citations shown in brackets &y sections

stockcorporation, their par value and the pricevhich they will in ch. 181, 199%tats. as repealed and ecreated by1997 Wis. Act 79 The cited
be offered to members, which price may not exceed 50% of thg97 Statutes contain the general subject matteof the cited 1995 statutes,

medianequitable share of all members under s@bd although there may not be a diect correspondence between thE995 statute and
' the 1997 statute. Corective legislation is pending.

2. That each member who has been a policyholder of-a coristory: 1997 a. 227
vertedinsurance company and haaid premiums within 5 years
prior to theresolution passed by the board related to the convér4.27 Merger and consolidation of mutual holding
sion under this section shall be entitladthout additional pay companies. Section611.73applies to mutual holding compa
mentto so much common stock of the new stock corporation nies.
his or her equitable share of the valuetioé converting mutual  History: 1997 a. 227
holding company will purchase. ) ) )

3. That each memberequitable share shall be determined b g4l(:2()8mp\;cr)lli:rs]tar(yl)dII:?LSAcl)\!u(;II?QIgégBUTE)SI\EICSTJg}ggtI thoo{?wisec-
theratio that the net premium paid by such member to the c : ; °
vertedinsurance company duririge 5 years immediately preeedct'on’ ss. 181.50 to 181.54 and 181.555 [181.1401 to 181.1404]
ing the resolution specified in subl. bears to the total net pre @PPlyt0 mutual holding companies, [[except that the last sentence

; ; ; . of s. 181.555 does not apgly
mium received by the converted insurance company dllhﬂg NOTE: Chapter 644 was oeated by1997 Wis. Act 227with cross-references

sameperiod. to sections of ch. 181, 1995 stats. The citations shown in brackete & sections

4. That, if a membés equitable share is $iefent only for the inch. 181, 199%tats.,as repealed and ecreated by1997 Ws. Act 79 The cited

’ . 7 statutes containthe general subject matter of the cited 1995 statutes,
purcha_sa)f a fraction Of_ a share of StOCk* the m_ember Shal_l ha ough there may not be a diect correspondence between th#995 statute and
the option either to receive the value of the fractional shatash the 1997statute. The double bracketed language is noted because ch. 181 was
or to purchase a full share by paying the balance in cash. repealedand recreated by1997 Ws. Act 79without substantially recreating the
. . last sentence of s. 181.555. Cattive legislation is pending.

5. That, notwithstandingubds2. to 4., each member who
wasa policyholder of a converted life insurance company on tBﬁ
date ofthe resolution specified in suligl.or within 5 years prior
to that date shall be entitled to an equitable share based on ay
mulathat fairlyreflects the policyholdés interest in the company

andthe policiesand contracts issued by the company to the poliG,e eftect of the proposed dissolution on the solvency ottre

holder,and that takes into account premiums paid, cash surre tedinsurance companyThe commissioneshall approve the
values policy loans, reserves, surplus benefits payable and otRlso|utionunless, after a hearing, tiemmissioner finds that
relevantfactors. dissolutionof the mutual holdingompany would cause the con

6. That a membés equitable share shall be provided to thgertedinsurance company tmecome insolvent, would be unfair
memberon a uniform basis approved by t@nmmissioner in the or inequitableto the members of the mutual holding company or
form of common stock, cash, increased benefits or lower pigould not be in the best intereststbé policyholders of the cen
miumsor a combination of those forms. vertedinsurance company or the public.

7. The procedure for stock subscriptions, which shall include (b) The acquisition of the converted insurance company and
awritten ofer to each such membiedicating his or her individ any other insurance company owned directly or indirectly by a
ual equitable share and the terms of subscription. dissolvingmutual holding company shall be subject t644..71

8. Thatno common stock under sutfdmay be issued to per and611.72and ch617.
sonsother than the members under subdintil all subscriptions (3) REVOCATION OF VOLUNTARY DISsoOLUTION. If the mutual
by the members have been filled and that thereafter any new idsalkeling companyrevokes the voluntary dissolution proceedings
of stock for 5 years after the conversion shall first fered to the unders. 181.53 181.1404], a copy of the resolution revoking the

(2) APPROVAL BY THE COMMISSIONER. (&) At least 60 days

or to the submission to members of any proposed voluntary dis

olution of amutual holding company under s. 181.50 [181.1401],
plan shall be filed with the commission@the commissioner

may require the submission of additional information relevant to
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voluntary dissolution proceedings adopted under s. 181.5897 Statutes contain the general subject matteof the cited 1995 statutes,
: ; feai although there may not be a diect correspondence between th&995 statute and
[181.1404]shall be filed with the commissioner the 1997 statute. Corective legislation is pending.

(4) FILING AND RECORDING ARTICLES OF DISSOLUTION AND History: 1997 a. 227
EFFECTTHEREOF. Upon approval by the commissioner under sub. ) i i
(2) and by the members under s. 181.50 [181.1401], the mL;:Eér‘-?g Involuntary  dissolution of domestic mutual
holding company shall file articles of dissolution with the eon{10!ding companies. = A mutual holding company may at any
missioner. Whenthe articles are filed, the existence of the mutufme during a voluntary dissolution under ss. 181.51 to 181.555
holding company shall cease, except for the purpose of suits, otHé}L-1403to 181.1405] apply to the commissioner to have dis
proceedingsind appropriate corporate action of members, diregPlution continued under the commissiorier supervision, in
torsand oficers as provided in this chaptend in ss. 181.50 to Which case, subject to this section, s. 181.56 (1) [181.1430 (1) (a)]
181.54and 181.555 [181.1401 to 181.1404]. Upon the filing dfand (2)]] applies to the mutual holding company except that for
the articles, the commissioner may issue a certificate of dissdRffPoSef this section “attorney general” means the commis
tion. sioner. Any d(ljstrlkgldtflznz;o(gn):rrébers shall be limited |r;]the sarr:e
L manneras under ) nd any excess over such amounts
me(ri)beDrI;)TfReLBr%E&’\;IOFF\giisirEw;Séc’)\]rgg;sr:;?r?tg(r::?siyo??hrgﬁﬁotg rigﬁll bl? pzid into the state treasury to the credit of the common

: J oolfund.

to which thEy would be entitled under6n5.72 (4) (bhad the NOTE: Chapter 644 was ceated by1997 Wis. Act 227with cross-references
convertedinsurance company not rganized and formed a to sections of ch. 181, 1995 stats. The citations shown in brackets & sections

mutualholding company Any excess over such amounts shall be ch. 181, 199tats.,as repealed and ecreated by1997 Ws. Act 79 The cited
97 statutes containthe general subject matter of the cited 1997 statutes,

pald into the state treasury to the credit of the common SChoﬁthoughthere may not be a diect correspondence between th#995 statute and

fund. the 1997statute. The double bracketed language is noted because ch. 181 was
NOTE: Chapter 644 was ceated by1997 Wis. Act 227with cross—-references repealedand recreated by1997 Ws. Act 79without substantially recreating s.

to sections of ch. 181, 1995 stats. The citations shown in brackets & sections  181.56 (2). Corective legislation is pending.

in ch. 181, 199%tats.,as repealed and ecreated by1997 Wis. Act 79 The cited History: 1997 a. 227
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